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Proxy Statement

March 12, 2004

HOW TO VOTE

Your vote is important. Most shareholders have a choice of voting on the Internet, by telephone, or by mail using a traditional proxy card. Please
refer to the proxy card or other voting instructions included with these proxy materials for information on the voting methods available to you. If
you vote by telephone or on the Internet, you do not need to return your proxy card.

ANNUAL MEETING ADMISSION

Either an admission ticket or proof of ownership of Pfizer stock, as well as a form of personal identification, must be presented in order to be
admitted to the Annual Meeting. If you are a shareholder of record, your admission ticket is attached to your proxy card. If your shares are held
in the name of a bank, broker or other holder of record, you must bring a brokerage statement or other proof of ownership with you to the
Meeting, or you may request an admission ticket in advance. Please see the Annual Meeting Admission section of this Proxy Statement for
further details.

REDUCE MAILING COSTS

If you share the same last name with other shareholders living in your household, you may receive only one copy of our Annual Review,
Financial Report and Proxy Statement. Please see the Householding Information section of this Proxy Statement for more information on this
important shareholder program.

Shareholders may help us to reduce printing and mailing costs further by opting to receive future proxy materials by e-mail. Please see the
Electronic Delivery of Proxy Statement, Annual Review and Financial Report section of this Proxy Statement for more information on electronic
delivery of proxy materials.

PFIZER INC
235 East 42nd Street
New York, NY 10017

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TIME AND DATE 10:00 a.m., Central Standard Time on Thursday, April 22, 2004
PLACE The Ritz-Carlton
100 Carondelet Plaza
St. Louis, Missouri 63105
WEBCAST A Webcast of our Annual Meeting will be available on our Website at www.pfizer.com starting

at 10:00 a.m., Central Standard Time (11:00 a.m. Eastern Standard Time) on April 22, 2004.
An archived copy of the Webcast also will be available on our Website through the end of
April. Information included on our Website, other than our Proxy Statement and form of proxy,
is not a part of the proxy soliciting material.
ITEMS OF BUSINESS To elect fifteen members of the Board of Directors, each for a term of one year.
To approve the appointment of KPMG LLP as our independent auditor for the 2004 fiscal
year.
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To approve the Pfizer Inc. 2004 Stock Plan.
To consider seven shareholder proposals, if presented at the Meeting.

To transact such other business as may properly come before the Meeting and any
adjournment or postponement.

RECORD DATE You can vote if you are a shareholder of record on February 27, 2004.
ANNUAL REVIEW
AND FINANCIAL REPORT This year, our annual report to shareholders consists of two booklets: the 2003 Annual Review

and the 2003 Financial Report. These booklets, which are not a part of the proxy soliciting
material, are enclosed. They may also be accessed through our Website at www.pfizer.com.
PROXY VOTING It is important that your shares be represented and voted at the Meeting. You can vote your
shares by completing and returning your proxy card. Most shareholders also have the options
of voting their shares on the Internet or by telephone. If Internet or telephone voting is
available to you, voting instructions are printed on your proxy card or included with your proxy
materials. You can revoke a proxy at any time prior to its exercise at the Meeting by following
the instructions in the accompanying Proxy Statement.
Margaret M. Foran
Vice President-Corporate Governance
March 12, 2004 and Secretary
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PROXY STATEMENT

We are providing these proxy materials in connection with the solicitation by the Board of Directors of Pfizer Inc. ( Pfizer, the Company, we, or
us ), a Delaware corporation, of proxies to be voted at our 2004 Annual Meeting of Shareholders and at any adjournment or postponement.

You are invited to attend our Annual Meeting of Shareholders on April 22, 2004, beginning at 10:00 a.m., Central Standard Time. The Meeting
will be held at The Ritz-Carlton, 100 Carondelet Plaza, St. Louis, Missouri 63105. See the inside back cover of this Proxy Statement for
directions.

Shareholders will be admitted to the Annual Meeting beginning at 9:00 a.m., Central Standard Time. Seating will be limited.

The Ritz-Carlton is accessible to disabled persons and, upon request, we will provide wireless headsets for hearing amplification. Sign
interpretation also will be provided upon request. Please mail your request to the address noted below under Annual Meeting Admission.

This Proxy Statement, form of proxy and voting instructions are being mailed starting March 12, 2004.
Annual Meeting Admission

An admission ticket is attached to your proxy card if you hold shares directly in your name as a shareholder of record. If you plan to attend the
Annual Meeting, please vote your proxy but keep the admission ticket and bring it with you to the Annual Meeting.

If your shares are held beneficially in the name of a bank, broker or other holder of record and you plan to attend the Meeting, you must present
proof of your ownership of Pfizer stock, such as a bank or brokerage account statement, to be admitted to the Meeting. If you would rather have
an admission ticket, you can obtain one in advance by mailing a written request, along with proof of your ownership of Pfizer stock, to:
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Pfizer Shareholder Services
235 East 42nd Street, 7th Floor
New York, NY 10017

Shareholders also must present a form of personal identification in order to be admitted to the Meeting.
No cameras, recording equipment, electronic devices, large bags, briefcases or packages will be permitted in the Meeting.
Webcast of the Annual Meeting

Our Annual Meeting also will be Webcast on April 22, 2004. You are invited to visit www.pfizer.com at 10:00 a.m., Central Standard Time
(11:00 a.m., Eastern Standard Time), on April 22, 2004, to view the Webcast of the Meeting. An archived copy of the Webcast also will be
available on our Website through the end of April.

Shareholders Entitled to Vote

Holders of Pfizer common stock at the close of business on February 27, 2004, are entitled to receive this notice and to vote their shares at the
Annual Meeting. As of that date, there were 7,625,056,017 shares of common stock outstanding and entitled to vote. In addition, shares of the
Company s Preferred Stock having votes equivalent to 13,639,078 shares of common stock were held by one of the Company s employee benefit
plan trusts. Each share of common stock is entitled to one vote on each matter properly brought before the Meeting.

Revocation of Proxies
You can revoke your proxy at any time before it is exercised by:

written notice to the Secretary of the Company;
timely delivery of a valid, later-dated proxy or a later-dated vote by telephone or on the Internet; or
voting by ballot at the Annual Meeting.

HOW TO VOTE IF YOU ARE A SHAREHOLDER OF RECORD

Your vote is important. You can save us the expense of a second mailing by voting promptly. Shareholders of record can vote by telephone,
on the Internet, by mail or by attending the Meeting and voting by ballot as described below. (Please note: If you are a beneficial
shareholder, please refer to your proxy card or the information forwarded by your bank, broker or other holder of record to see which
options are available to you.)

If you vote by telephone or on the Internet you do not need to return your proxy card. Telephone and Internet voting facilities for
shareholders of record will be available 24 hours a day, and will close at 11:59 p.m. on April 21, 2004.

Vote by Telephone

You can vote by calling the toll-free telephone number on your proxy card. Please have your proxy card in hand when you call. Easy-to-follow
voice prompts allow you to vote your shares and confirm that your instructions have been properly recorded. If you are located outside the
U.S., Puerto Rico and Canada, see your proxy card for additional instructions.

Vote on the Internet

You also can choose to vote on the Internet. The Website for Internet voting is www.eproxyvote.com/pfe. Please have your proxy card handy
when you go online. As with telephone voting, you can confirm that your instructions have been properly recorded. If you vote on the Internet,
you also can request electronic delivery of future proxy materials.

Vote by Mail
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If you choose to vote by mail, simply mark your proxy, date and sign it, and return it to EquiServe Trust Company, N.A. in the postage-paid
envelope provided. If the envelope is missing, please mail your completed proxy card to Pfizer Inc., c/o EquiServe Trust Company N.A., P.O.
Box 8923, Edison, New Jersey 08818-9266.

Voting at the Annual Meeting

The method by which you vote will not limit your right to vote at the Annual Meeting if you decide to attend in person. If your shares are held in
the name of a bank, broker or other holder of record, you must obtain a proxy, executed in your favor, from the holder of record to be able to
vote at the Meeting.

All shares that have been properly voted and not revoked will be voted at the Annual Meeting. If you sign and return your proxy card but do not
give voting instructions, the shares represented by that proxy will be voted as recommended by the Board of Directors.

2

Consolidation of Your Vote
You will receive only one proxy card for all the shares you hold:

In certificate form
In book-entry form
In book-entry form in the Pfizer Shareholder Investment Program

and if you are a Pfizer employee:

In the Pfizer Savings Plan
In the Pharmacia Savings Plan
In the Pfizer Inc. Employee Benefit Trust.

If you are a U.S. Pfizer employee who currently has outstanding stock options, you are entitled to give voting instructions on a portion of the
shares held in the Pfizer Inc. Employee Benefit Trust (the Trust). Your proxy card will serve as a voting instruction card for the trustee.

If you do not vote your shares or specify your voting instructions on your proxy card, the administrators of the Pfizer Savings Plan and of the
Pharmacia Savings Plan (collectively, the Plans) or the trustee of the Trust will vote your shares in the same proportion as the shares for which
voting instructions have been received. To allow sufficient time for voting by the trustee of the Trust and the administrators of the Plans,
your voting instructions must be received by April 19, 2004.

If you hold Pfizer shares through any other Company plan, you will receive voting instructions from that plan s administrator.

If you are a beneficial shareholder you will receive voting instructions, and information regarding consolidation of your vote, from your bank,
broker or other holder of record.

Householding Information

We have adopted a procedure approved by the SEC called householding. Under this procedure, shareholders of record who have the same
address and last name and do not participate in electronic delivery of proxy materials will receive only one copy of our Annual Review,

Financial Report and Proxy Statement unless one or more of these shareholders notifies us that they wish to continue receiving individual
copies. This procedure will reduce our printing costs and postage fees.

Shareholders who participate in householding will continue to receive separate proxy cards. Also, householding will not in any way affect
dividend check mailings.

If you are eligible for householding, but you and other shareholders of record with whom you share an address currently receive multiple copies
of the Annual Review, Financial Report and/or Proxy Statement, or if you hold stock in more than one account, and in either case you wish to
receive only a single copy of each of these documents for your household, please contact our transfer agent, EquiServe Trust Company, N.A. (in
writing: P.O. Box 43069, Providence, Rhode Island 02940-3069; by telephone: in the U.S., 1-800-733-9393; outside the U.S., Puerto Rico and
Canada

1-781-575-4591.)
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If you participate in householding and wish to receive a separate copy of the 2003 Annual Review and the 2003 Financial Report or this Proxy
Statement, or if you do not wish to participate in householding and prefer to receive separate copies of these documents in the future, please
contact EquiServe as indicated above.

Beneficial shareholders can request information about householding from their banks, brokers or other holders of record.
List of Shareholders

The names of shareholders of record entitled to vote at the Annual Meeting will be available at the Annual Meeting and for ten days prior to the
Meeting for any purpose germane to the meeting, between the hours of 8:45 a.m. and 4:30 p.m., at our principal executive offices at 235 East
42nd Street, New York, New York, by contacting the Secretary of the Company.

Required Vote

The presence of the holders of a majority of the outstanding shares of common stock entitled to vote at the Annual Meeting, present in person or
represented by proxy, is necessary

to constitute a quorum. Abstentions and broker non-votes are counted as present and entitled to vote for purposes of determining a quorum. A
broker non-vote occurs when a broker holding shares for a beneficial owner does not vote on a particular proposal because the broker does not
have discretionary voting power for that particular item and has not received instructions from the beneficial owner.

If you are a beneficial shareholder and your broker holds your shares in its name, the broker is permitted to vote your shares on the election of
Directors and the approval of KPMG LLP as our independent auditor even if the broker does not receive voting instructions from you. Under the
New York Stock Exchange rules, your broker may not vote your shares on the proposal relating to the Pfizer Inc. 2004 Stock Plan, or on any of
the shareholder proposals absent instructions from you. Without your voting instructions on these items, a broker non-vote will occur.

A plurality of the votes cast is required for the election of Directors. This means that the Director nominee with the most votes for a particular
slot is elected for that slot. Only votes for or withheld affect the outcome. Abstentions are not counted for purposes of the election of Directors.

Under the Company s By-laws, the votes cast for must exceed the votes cast against to approve: the appointment of KPMG LLP as our
independent auditor, the 2004 Pfizer Inc. Stock Plan, and each of the shareholder proposals. Abstentions and, if applicable, broker non-votes, are
not counted as votes for or against these proposals.

Voting on Other Matters

If other matters are properly presented at the Annual Meeting for consideration, the persons named in the proxy will have the discretion to vote
on those matters for you. At the date this Proxy Statement went to press, we did not know of any other matters to be raised at the Annual
Meeting.

Electronic Delivery of Proxy Statement, Annual Review and Financial Report

The notice of Annual Meeting and Proxy Statement, the 2003 Annual Review and the 2003 Financial Report (the proxy materials) are available
on our Website at www.pfizer.com. Instead of receiving future copies of these documents by mail, shareholders can elect to receive an e-mail
that will provide electronic links to them. Opting to receive your proxy materials online will save us the cost of producing and mailing
documents to your home or business, and also will give you an electronic link to the proxy voting site.

Shareholders of Record: If you vote on the Internet at www.eproxyvote.com/pfe, simply follow the prompts for enrolling in the electronic proxy
delivery service. You also may enroll in the electronic proxy delivery service at any time in the future by going directly to
www.econsent.com/pfe and following the Vote By Net instructions.

Beneficial Shareholders: If you hold your shares in a brokerage account, you also may have the opportunity to receive copies of the proxy
materials electronically. Please check the information provided in the proxy materials mailed to you by your bank or broker regarding the
availability of this service.

Cost of Proxy Solicitation
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We will pay the cost of soliciting proxies. Proxies may be solicited on our behalf by Directors, officers or employees in person or by telephone,
electronic transmission and facsimile transmission. We have hired Morrow & Co. to distribute and solicit proxies. We will pay Morrow & Co. a
fee of $35,000, plus reasonable expenses, for these services.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires our Directors and executive officers to file reports of holdings and transactions in
Pfizer shares with the SEC and the New York Stock Exchange. Based on our records and other information, we believe that in 2003 our
Directors and executive officers met all applicable filing requirements, except as described below:

In January 2003, 1,546 shares of Pfizer common stock were withheld for Jeffrey B. Kindler, our Senior Vice

4

President and General Counsel, for tax purposes in connection with the vesting of restricted stock. As a consequence of an inadvertent
administrative error, the Form 4 reporting the withholding of the shares was filed late.

In April 2003, 250 shares of Pharmacia Corporation common stock owned by Dana Mead, our Director, and held for him in a managed
account, were automatically exchanged for 350 shares of Pfizer common stock in connection with our merger with Pharmacia. The account
manager did not inform Dr. Mead when this change occurred, and consequently, the Form 4 reporting the exchange was filed late.

In March 2004, Charles Hardwick, our Senior Vice President, learned that, despite the fact that he had given his portfolio manager specific
written instructions not to trade in Pfizer securities on his behalf, without his prior knowledge the portfolio manager sold 61 shares of Pfizer
common stock from Mr. Hardwick s account in August 2003. Consequently, the Form 4 reporting this sale was filed late.

5

GOVERNANCE OF THE COMPANY

Our Corporate Governance Principles
Role and Composition of the Board of Directors

1. The Board of Directors, which is elected by the shareholders, is the ultimate decision-making body of the Company except with respect to
those matters reserved to the shareholders. It selects the senior management team, which is charged with the conduct of the Company s business.
Having selected the senior management team, the Board acts as an advisor and counselor to senior management and ultimately monitors its
performance.

2. The Board also plans for succession to the position of Chairman of the Board and Chief Executive Officer as well as certain other senior
management positions. To assist the Board, the Chairman and CEO annually provides the Board with an assessment of senior managers and of
their potential to succeed him or her. He or she also provides the Board with an assessment of persons considered potential successors to certain
senior management positions.

3. It is the policy of the Company that the positions of Chairman of the Board and Chief Executive Officer be held by the same person, except in
unusual circumstances. This combination has served the Company well over a great many years. The function of the Board in monitoring the
performance of the senior management of the Company is fulfilled by the presence of outside Directors of stature who have a substantive
knowledge of the business.

4. It is the policy of the Company that the Board consist of a majority of independent Directors as defined under the New York Stock Exchange
rules, and as further determined under Director Qualification Standards recommended by the Corporate Governance Committee and approved by
the Board. It is the policy of the Company that the number of Directors not exceed a number that can function efficiently as a body. The
Corporate Governance Committee considers and makes recommendations to the Board concerning the appropriate size and needs of the Board.
The Corporate Governance Committee considers candidates to fill new positions created by expansion and vacancies that occur by resignation,

by retirement or for any other reason. Ordinarily, Directors should not serve on more than four other boards of public companies in addition to

the Company Board. Current positions in excess of these limits may be maintained unless the Board of Directors determines that doing so would
impair the Director s service on the Company s Board. Commencing with the current CEO, upon retirement from the Company, the former CEO
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will not retain Board membership. When a Director s principal occupation or business association changes substantially during his or her tenure
as a Director, that Director shall tender his or her resignation for consideration by the Corporate Governance Committee. The Corporate
Governance Committee will recommend to the Board the action, if any, to be taken with respect to the resignation. Candidates are selected for,
among other things, their integrity, independence, diversity of experience, leadership and their ability to exercise sound judgment. Scientific
expertise, prior government service and familiarity with national and international issues affecting business are among the relevant criteria. Final
approval of a candidate is determined by the full Board. The Corporate Governance Committee annually reviews the compensation of Directors.
All Directors are expected to own stock in the Company in an amount that is appropriate for them. All Directors will receive a part of their
compensation in Stock Units, which they are required to hold the entire time they serve on the Board. Directors are required to retire from the
Board when they reach the age of 70. The Board, and each committee, are required to conduct a self-evaluation of their performance at least
annually.

5. Itis the general policy of the Company that all major decisions be considered by the Board as a whole. As a consequence, the committee
structure of the Board is limited to those committees considered to be basic to, or required for, the operation of a publicly owned company.
Currently these committees are the Executive Committee, Audit Committee, Compensation Committee, Corporate Governance Committee and
Science and Technology Committee. The members and chairs of these committees are recommended to the Board by the Corporate Governance
Committee. The Audit Committee, Compensation Committee and Corporate Governance Committee are made up of only independent Directors.
The membership of these committees is rotated from time to time.

6. In furtherance of its policy of having major decisions made by the Board as a whole, the Company has a full orientation and continuing
education process for Board members that includes extensive materials, meetings with key management and visits to Company facilities.

7. The Compensation Committee is responsible for setting annual and long-term performance goals for the Chairman and CEO and for
evaluating his or her performance against such goals. The Committee meets annually with the Chairman and CEO to receive his or her
recommendations concerning such goals. Both the goals and the evaluation are then submitted for consideration by the outside Directors of the
Board at a meeting or executive session of that group. The Committee then meets with the Chairman and CEO to evaluate his or her
performance against such goals. The Compensation Committee also is responsible for setting annual and long-term performance goals and
compensation for the direct reports to the Chairman and CEO. These decisions are approved or ratified by action of the outside Directors of the
Board at a meeting or executive session of that group.

8. The Chairman and CEO is responsible for establishing effective communications with the Company s stakeholder groups, i.e., shareholders,
customers, company associates, communities, suppliers, creditors, governments and corporate partners. It is the policy of the Company that
management speaks for the Company. This policy does not preclude outside Directors from meeting with shareholders, but it is suggested that in
the majority of circumstances any such meetings be held with management present.

Functioning of the Board

1. The Chairman of the Board and Chief Executive Officer sets the agenda for Board meetings with the understanding that certain items
pertinent to the advisory and monitoring functions of the Board be brought to it periodically by the Chairman and CEO for review and/or
decision. For example, the annual corporate budget is reviewed by the Board. Agenda items that fall within the scope of responsibilities of a
Board committee are reviewed with the chair of that committee. Any member of the Board may request that an item be included on the agenda.

2. Board materials related to agenda items are provided to Board members sufficiently in advance of Board meetings to allow the Directors to
prepare for discussion of the items at the meeting.

3. At the invitation of the Board, members of senior management recommended by the Chairman and CEO attend Board meetings or portions
thereof for the purpose of participating in discussions. Generally, presentations of matters to be considered by the Board are made by the
manager responsible for that area of the Company s operations. In addition, Board members have free access to all other members of
management and employees of the Company and, as necessary and appropriate, Board members may consult with independent legal, financial
and accounting advisors to assist in their duties to the Company and its shareholders.
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4. Executive sessions or meetings of outside Directors without management present are held regularly (at least four times a year) to review the
report of the independent auditor, the criteria upon which the performance of the Chairman and CEO and other senior managers is based, the
performance of the Chairman and CEO against such criteria, the compensation of the Chairman and CEO and other senior managers, and any
other relevant matter. Meetings are held from time to time with the Chairman and CEO for a general discussion of relevant subjects.
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5. It is the policy of the Company that the chairs of the Audit, Compensation and Corporate Governance committees of the Board each preside as
the chair at meetings or executive sessions of the outside Directors at which the principal items to be considered are within the scope of the
authority of his or her committee. Experience has indicated that this practice, which has been in place on an informal basis for several decades,
provides for leadership at all of the meetings or executive sessions of outside Directors without the need to designate a lead Director.

6. The Board, under the direction of the Corporate Governance Committee, will prepare an annual performance self-evaluation.
Functioning of Committees
1. The Audit, Compensation and Corporate Governance committees consist only of independent Directors.

2. The frequency, length and agenda of meetings of each of the committees are determined by the chair of the committee. Sufficient time to
consider the agenda items is provided. Materials related to agenda items are provided to the committee members sufficiently in advance of the
meeting where necessary to allow the members to prepare for discussion of the items at the meeting.

3. The responsibilities of each of the committees are determined by the Board from time to time.
4. Each committee is responsible for preparing an annual performance self-evaluation.
Periodic Review

These principles are reviewed by the Board at least annually.

From time to time we revise our Corporate Governance Principles in response to changing regulatory requirements, evolving best practices and
the concerns of our shareholders and other constituents. Our Corporate Governance Principles are published on our Website at www.pfizer.com,
under the Who We Are For Investors Corporate Governance captions.

8

Other Governance Information
Executive Sessions

Executive sessions or meetings of outside (non-management) Directors without management present are held regularly (at least four times a
year) to review the report of the independent auditor, the criteria upon which the performance of the Chairman and CEO and other senior
managers is based, the performance of the Chairman and CEO against such criteria, the compensation of the Chairman and CEO and other
senior managers, and any other relevant matter. Meetings are held from time to time with the Chairman and CEO for a general discussion of
relevant subjects.

Presiding Director

The Chairs of our Audit, Compensation and Corporate Governance committees of the Board each preside as the chair at meetings or executive
sessions of outside Directors at which the principal items to be considered are within the scope of the authority of his or her committee. Our
experience has indicated that this practice provides leadership at all of the meetings or executive sessions of outside Directors without the need
to designate a lead director.

Communications with Directors

As noted above, the Chairs of our Audit, Compensation and Corporate Governance committees rotate responsibility for chairing the executive

sessions of our outside Directors. You may communicate with the Chair of any of these committees by sending an e-mail to

auditchair @pfizer.com, compchair @pfizer.com, or corpgovchair @pfizer.com, or with our outside Directors as a group by sending an e-mail to
non-managementdirectors @pfizer.com. You also may write to any of the committee Chairs or to the outside Directors as a group c/o Margaret
M. Foran, Vice President Corporate Governance and Secretary at Pfizer Inc., 235 East 42nd Street, New York, New York 10017.

Communications are distributed to the Board, or to any individual Director or Directors as appropriate, depending on the facts and circumstances
outlined in the communication. In that regard, the Pfizer Board of Directors has requested that certain items that are unrelated to the duties and
responsibilities of the Board should be excluded, such as:

SCHEDULE 14A INFORMATION 11



Edgar Filing: PFIZER INC - Form DEF 14A

spam
junk mail and mass mailings

product complaints

product inquiries

new product suggestions

resumés and other forms of job inquiries
surveys

business solicitations or advertisements.

In addition, material that is unduly hostile, threatening, illegal or similarly unsuitable will be excluded, with the provision that any
communication that is filtered out must be made available to any outside Director upon request.

Director Qualification Standards

Pursuant to New York Stock Exchange listing standards, our Board of Directors has adopted a formal set of Director Qualification Standards
with respect to the determination of director independence. In accordance with these Standards, a Director must be determined to have no
material relationship with the Company other than as a Director. The Standards specify the criteria by which the independence of our Directors
will be determined, including strict guidelines for Directors and their immediate families with respect to past employment or affiliation with the
Company or its independent auditor. The Standards also prohibit Audit Committee members from any direct or indirect financial relationship
with the Company, and restrict both commercial and not-for-profit relationships of all Directors with the Company. Directors may not be given
personal loans or extensions of credit by the Company, and all Directors are required to deal at arm s length with the Company and its
subsidiaries, and to

disclose any circumstance that might be perceived as a conflict of interest.

The Board of Directors has determined that every Director, with the exceptions of Dr. McKinnell and Mr. Steere, is independent under these
Standards.

The full text of our Director Qualification Standards is attached as Annex 1 to this Proxy Statement. These Standards also are published on our
Website at www.pfizer.com, under the Who We Are For Investors Corporate Governance Principles captions.

Audit Committee Financial Experts

The Board of Directors has determined that all of our current Audit Committee members Mr. Burt, Mr. Cornwell, Mr. Howell and Dr. Valles are
audit committee financial experts.

Pfizer Policies on Business Ethics and Conduct

All our employees, including our Chief Executive Officer, Chief Financial Officer and Principal Accounting Officer, ( Officers ) are required to
abide by our long-standing Standards of Business Ethics and Conduct to ensure that our business is conducted in a consistently legal and ethical
manner. These Standards form the foundation of a comprehensive process that includes compliance with all corporate policies and procedures,
an open relationship among colleagues that contributes to good business conduct, and an abiding belief in the integrity of our employees. Our
policies and procedures cover all areas of professional conduct, including employment policies, conflicts of interest, intellectual property and the
protection of confidential information, as well as strict adherence to all laws and regulations applicable to the conduct of our business.

Employees are required to report any conduct that they believe in good faith to be an actual or apparent violation of the Standards of Business
Ethics and Conduct. The Sarbanes-Oxley Act of 2002 requires audit committees to have procedures to receive, retain and treat complaints
received regarding accounting, internal accounting controls or auditing matters and to allow for the confidential and anonymous submission by
employees of concerns regarding questionable accounting or auditing matters. We currently have such procedures in place. In addition, the
Pfizer Legal Division Attorney Conduct Policy requires all Pfizer lawyers to report to the appropriate persons at the Company evidence of any
actual, potential or suspected material violation of state or federal law or breach of fiduciary duty by Pfizer or any of its officers, Directors,
employees or agents.

The members of our Board of Directors also are required to comply with a Code of Business Conduct and Ethics (the Code ). The Code is
intended to focus the Board and the individual Directors on areas of ethical risk, help Directors recognize and deal with ethical issues, provide
mechanisms to report unethical conduct, and foster a culture of honesty and accountability. The Code covers all areas of professional conduct
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relating to service on the Pfizer Board, including conflicts of interest, unfair or unethical use of corporate opportunities, strict maintenance of
confidential information, compliance with all applicable laws and regulations and oversight of ethics and compliance by employees of the
Company.

The full texts of both the Standards of Business Ethics and Conduct and of the Code of Business Conduct and Ethics for members of our Board

of Directors are published on our Website, at www.pfizer.com, under the Who We Are For Investors Corporate Governance captions. We intend
to disclose future amendments to, or waivers from, certain provisions of these ethical policies and standards for Officers and Directors on our
Website within two business days following the date of such amendment or waiver.
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Board and Committee Membership

Our business, property and affairs are managed under the direction of our Board of Directors. Members of our Board are kept informed of our
business through discussions with our Chairman and Chief Executive Officer and other officers, by reviewing materials provided to them, by
visiting our offices and plants and by participating in meetings of the Board and its committees.

As a general matter, all Board members are expected to attend our Annual Meetings of Shareholders, unless an emergency prevents them from
doing so. At our 2003 Annual Meeting, all members of the Board were present.

During 2003, the Board of Directors met nine times and had five committees. Those committees consisted of an Audit Committee, a Corporate
Governance Committee, a Compensation Committee, a Science and Technology Committee and an Executive Committee. All of our incumbent
Directors attended at least 90 percent of the regularly scheduled and special meetings of the Board and Board committees on which they served
in 2003, and the average attendance of these Directors at all meetings during the year was 98.6 percent.

The table below provides 2003 membership and meeting information for each of the Board committees.

Corporate Science &
Name Audit Governance Compensation Technology Executive

Dr. Brown X X*

Mr. Burns X* X
Mr. Burt X*

Mr. Cornwell X

Mr. Gray X

Ms. Horner X* X
Mr. Howell X

Dr. Ikenberry X X X
Mr. Lorch X

Dr. McKinnell X*
Dr. Mead

Mr. Raines

Dr. Simmons X
Mr. Steere

Dr. Valles X

2003 Meetings 7 6 11 2 0
*Chair

>

The Audit Committee

Under the terms of its Charter, the Audit Committee meets at least six times a year, including periodic meetings held separately with
management, the internal auditor and the independent auditor. The Audit Committee represents and assists the Board with the oversight of: the
integrity of the Company s financial statements and internal controls, the Company s compliance with legal and regulatory requirements, the
independent auditor s qualifications and independence, the performance of the Company s internal auditnction and the independent auditor. In
addition, the Committee is responsible for:
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selecting and retaining (subject to approval by our shareholders), and terminating when appropriate, the independent auditor;

setting the independent auditor s compensation, overseeing the work of the independent auditor and pre-approving all audit services to be
provided by the independent auditor;
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establishing policies and procedures for the engagement of the independent auditor to provide permitted non-audit services and pre-approving
the performance of such permitted non-audit services;
Receiving and reviewing at least annually:

a report by the independent auditor describing the independent auditor s internal quality-control procedures and any material issues raised by
the most recent internal quality-control review, peer review, or Public Company Accounting Oversight Board (PCAOB) review, of the
independent auditing firm, or by any inquiry or investigation by governmental or professional authorities, within the preceding five years,
respecting one or more independent audits carried out by the firm, and any steps taken to deal with any such issues; and

other required reports from the independent auditor;

considering, at least annually, the independence of the independent auditor, including whether the provision by the independent auditor of

permitted non-audit services is compatible with independence;

obtaining and reviewing a report from the independent auditor describing all relationships between the auditor and the Company;

reviewing with the independent auditor:

the scope and results of the audit;

any problems or difficulties that the auditor encountered in the course of the audit work, and management s response; and

any questions, comments or suggestions the auditor may have relating to the internal controls and accounting practices and procedures, of the

Company or its subsidiaries;
reviewing, at least annually, the scope and results of the internal audit program, including current and future programs of the Company s
Internal Audit Department, procedures for implementing accepted recommendations made by the independent auditor, and any significant
matters contained in reports from the Internal Audit Department;
reviewing with the independent auditor, the Company s Internal Audit Department, and management:
the adequacy and effectiveness of the systems of internal controls (including any significant deficiencies and significant changes in internal
controls reported to the Audit Committee by the independent auditor or management);
accounting practices, and disclosure controls and procedures (and related management reports), of the Company and its subsidiaries; and
current accounting trends and developments;
and taking such action with respect to these matters as may be deemed appropriate;
reviewing with management and the independent auditor the annual and quarterly financial statements of the Company, including: the
Company s disclosures under Management s Discussion and Analysis of Financial Condition and Results of Operations ; any material changes
in accounting principles or practices used in preparing the financial statements prior to the filing of a report on Form 10-K or 10-Q with the
Securities and Exchange Commission; and the items required by Statement of Auditing Standards 61 as in effect at that time in the case of
the annual statements and Statement of Auditing Standards 100 as in effect at that time in the case of the quarterly statements;
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recommending to the Board of Directors whether the financial statements should be included in the annual report on Form 10-K;

reviewing earnings press releases, as well as Company policies with respect to earnings press releases, financial information and earnings
guidance provided to analysts and rating agencies (this function may be performed by the Chair or the full Committee);

discussing Company policies with respect to risk assessment and risk management, reviewing contingent liabilities and risks that may be
material to the Company and reviewing major legislative and regulatory developments that could materially impact the Company s contingent
liabilities and risks;

reviewing reports from management, legal counsel and third parties as determined by the Audit Committee relating to the status of compliance
with laws, regulations, and internal procedures; and the scope and status of systems designed to promote Company compliance with laws,
regulations and internal procedures;

establishing procedures for the confidential and anonymous receipt, retention and treatment of complaints regarding the Company s
accounting, internal controls and auditing matters;

establishing procedures for receipt of confidential, anonymous submissions by Company employees of concerns regarding questionable
accounting or auditing matters;

establishing policies for the hiring of employees and former employees of the independent auditor;

obtaining the advice and assistance, as appropriate, of independent counsel and other advisors as necessary to fulfill its responsibilities and
determining appropriate funding to be received from the Company for payment of compensation to any such advisors;
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conducting an annual performance evaluation of the Audit Committee and an evaluation of the adequacy of its charter; and
preparing a report each year concerning compliance with its charter for inclusion in the Company s annual Proxy Statement.

A copy of the Audit Committee Charter is attached as Annex 2 to this Proxy Statement, and is also available on our Website at www.pfizer.com,
under the  Who We Are For Investors Corporate Governance Charters caption.

The Board of Directors has determined that each of the members of the Audit Committee Mr. Burt, Mr. Cornwell, Mr. Howell, and Dr. Valles is
an audit committee financial expert for purposes of the SEC s rules.

The Board of Directors also has determined that each of the members of the Audit Committee is independent, as defined by the rules of the New
York Stock Exchange.

The Corporate Governance Committee

Under the terms of its Charter, the Corporate Governance Committee is responsible for considering and making recommendations to the Board
concerning the appropriate size, functions and needs of the Board. This responsibility includes:

developing and recommending to the Board the criteria for Board membership;

considering, recommending and recruiting candidates to fill new positions on the Board;

reviewing candidates recommended by shareholders;

conducting the appropriate and necessary inquiries into the backgrounds and qualifications of possible candidates; and
recommending the Director nominees for approval by the Board and the shareholders.
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The Committee s additional functions are:

to consider questions of possible conflicts of interest of Board members and of our senior executives;
to monitor and recommend the functions of the various committees of the Board;

to recommend members of the committees;

to advise on changes in Board compensation;

to make recommendations on the structure of Board meetings; and

to recommend matters for consideration by the Board.

The Committee also:

considers matters of corporate governance, and reviews, at least annually, our Corporate Governance Principles;

considers and reviews, periodically, Director Qualification Standards;

reviews, periodically, our policy regarding the adoption of a Shareholder Rights Plan;

establishes Director retirement policies;

reviews the functions of the senior officers and makes recommendations on changes;

reviews annually with the Chairman and CEO the job performance of elected corporate officers and other senior executives;
reviews the outside activities of senior executives;

reviews, periodically, with the Chairman and CEO the succession plans relating to positions held by elected corporate officers, and makes
recommendations to the Board with respect to the selection of individuals to occupy these positions;
oversees the evaluation of the Board and its Committees; and

prepares an annual performance evaluation of the Corporate Governance Committee.

The Committee may, in its sole discretion, engage director search firms and may consult with outside advisors to assist it in carrying out its
duties to the Company. The Committee has the sole authority to approve the fees and other retention terms with respect to any such firms.

To fulfill its responsibility to recruit and recommend to the full Board nominees for election as Directors, the Corporate Governance Committee
reviews the composition of the full Board to determine the qualifications and areas of expertise needed to further enhance the composition of the
Board and works with management in attracting candidates with those qualifications. Appropriate criteria for Board membership include the
following:
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Members of the Board should be individuals of high integrity and independence, substantial accomplishments, and prior or current association
with institutions noted for their excellence.

Members of the Board should have demonstrated leadership ability, with broad experience, diverse perspectives, and the ability to exercise
sound business judgment.

The background and experience of members of the Board should be in areas important to the operation of the Company such as business,
education, finance, government, law, medicine or science.

The composition of the Board should reflect sensitivity to the need for diversity as to gender, ethnic background and experience.

In addition, pursuant to our Corporate Governance principles, the Committee considers the number of other Boards of public companies on
which a candidate serves. Moreover, Directors are expected to act ethically at all times and adhere to the
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Company s Code of Business Conduct and Ethics for members of the Board of Directors.

The Committee considers candidates for Director suggested by our shareholders, provided that the recommendations are made in accordance
with the procedures required under our By-laws and described in this Proxy Statement under the heading Requirements, Including Deadlines for
Submission of Shareholder Proposals, Nomination of Directors and Other Business of Shareholders. Shareholder nominations that comply with
these procedures and that meet the criteria outlined above will receive the same consideration that the Committee s nominees receive.

A copy of the Corporate Governance Committee Charter is attached as Annex 3 to this Proxy Statement, and is also available on our Website at
www.pfizer.com, under the Who We Are For Investors Corporate Governance Charters caption.

The Board of Directors has determined that each of the members of the Corporate Governance Committee is independent, as defined by the rules
of the New York Stock Exchange.

The Compensation Committee

Under the terms of its Charter, the Compensation Committee is directly responsible for establishing annual and long-term performance goals and
objectives for our elected corporate officers. This responsibility includes:

evaluating the performance of the CEO and other elected officers in light of approved performance goals and objectives;

setting the compensation of the CEO and other elected officers based upon the evaluation of the performance of the CEO and the other elected
officers, respectively;

making recommendations to the Board of Directors with respect to new cash-based incentive compensation plans and equity-based
compensation plans; and

preparing an annual performance self-evaluation of the Compensation Committee.

In addition, the Committee:

administers the Company s stock plans;

determines and certifies the shares awarded under corporate performance-based plans;

grants options and awards under the Company s stock plans;

advises on the setting of compensation for senior executives whose compensation is not otherwise set by the Committee;
monitors compliance by officers with our program of required stock ownership; and

publishes an annual Compensation Committee Report for the shareholders.

The Committee may, in its sole discretion, employ a compensation consultant, and has done so, to assist in the evaluation of the compensation of
the Company s CEO and other elected officers. The Committee also has the authority, as necessary and appropriate, to consult with other outside
advisors to assist in its duties to the Company.

A copy of the Compensation Committee Charter is attached as Annex 4 to this Proxy Statement, and is also available on our Website at
www.pfizer.com, under the Who We Are For Investors Corporate Governance Charters caption.

The Board of Directors has determined that each of the members of the Compensation Committee is independent, as defined by the rules of the
New York Stock Exchange.

The Science and Technology Committee
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Under the terms of its Charter, the Science and Technology Committee is responsible for periodically examining management s direction and
investment in the Company s pharmaceutical research and development as well as in its technology initiatives.
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The Committee may meet privately with independent consultants and be free to speak directly and independently with any members of
management in discharging its responsibilities.

In addition, the Committee will:

review, evaluate and report to the Board of Directors regarding the performance of the research leaders in achieving long-term strategic goals
and objectives and the quality and direction of the Company s pharmaceutical research and development programs;
identify and discuss significant emerging science and technology issues and trends;

determine whether there is sufficient and ongoing external review from world-class experts across both research and development, pertaining
to the Company s therapeutic areas;

review the Company s approaches to acquiring and maintaining a range of distinct technology positions (including, but not limited to,
contracts, grants, collaborative efforts, alliances and venture capital);

evaluate the soundness/risks associated with the technology in which the Company is investing its research and development efforts;

periodically review the Company s overall patent strategies; and

prepare an annual performance evaluation of the Science and Technology Committee.

A copy of the Science and Technology Committee Charter is attached as Annex 5 to this Proxy Statement, and is also available on our Website
at www.pfizer.com, under the Who We Are For Investors Corporate Governance Charters caption.

The Executive Committee

The Executive Committee performs the duties and exercises the powers as may be delegated to it by the Board of Directors.
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2003 Compensation of Non-Employee Directors

2003 Cash Retainer and Meeting Fees

Annual Board and
Board/Committee Business Committee

Director Retainer Meeting Fees Meeting Fees Total

Dr. Brown $ 50,000 $ 18,000 $16,500 $ 84,500
Mr. Burns* 37,000 19,500 16,500 73,000
Mr. Burt* 37,000 33,000 10,500 80,500
Mr. Cornwell 30,000 22,500 10,500 63,000
Mr. Gray 30,000 16,500 9,000 55,500
Ms. Horner* 37,000 18,000 9,000 64,000
Mr. Howell 30,000 25,500 10,500 66,000
Dr. Tkenberry 34,000 16,500 16,500 67,000
Mr. Lorch 30,000 25,500 16,500 72,000
Dr. Mead 30,000 16,500 15,000 61,500
Mr. Raines 34,000 16,500 24,000 74,500
Dr. Simmons 30,000 16,500 9,000 55,500
Mr. Steere 26,000 16,500 42,500
Dr. Valles 30,000 27,000 10,500 67,500
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Annual Board/Committee Retainer includes an additional $1,000 relating to an increase in fees for committee chairs that became effective in
the fourth quarter of 2002, and was paid in 2003.

Fees and Benefit Plans for Non-Employee Directors

Annual Cash Retainer Fees. Non-employee Directors receive an annual cash retainer fee of $26,000 per year. Non-employee Directors who
serve on one or more Board committees (other than the Executive Committee and the Science and Technology Committee) receive an additional
annual fee of $4,000. In addition, the Chair of a Board committee (other than the Executive Committee and the Science and Technology
Committee) receives an additional fee of $6,000 per year, per committee.

The annual committee membership fee for each member of the Science and Technology Committee is $8,000. The Chair of that committee
receives an additional $16,000 per year.

Outside Directors who attend a meeting of the Executive Committee, if any is convened, will receive the usual meeting fee described below.

Meeting Fees. Non-employee Directors also receive a fee of $1,500 for attending each Board meeting, committee meeting, the Annual Meeting
of Shareholders, each day of a visit to a plant or office and for any other business meeting to which the Director is invited as a representative of
the Company.

Unit Awards and Deferred Compensation. Under the Pfizer Inc. Nonfunded Deferred Compensation and Unit Award Plan for Non-Employee
Directors (the Unit Award Plan), a non-employee Director is granted an initial award of 3,600 units when he or she becomes a Director.
Afterwards, each non-employee Director is granted an annual award of 3,600 units (Annual Unit Award) on the day of our Annual Meeting,
provided the Director continues to serve as a Director following the Meeting. The awards under the Unit Award Plan are made in addition to the
Directors annual cash retainers and meeting attendance fees. Such units are not payable until the recipient ceases to be a Director.

On the day of the 2003 Annual Meeting of Shareholders, all of our non-employee Directors who continued as Directors were awarded 3,600
units under the Unit Award Plan.

Non-employee Directors may defer all or a part of their annual cash retainers and meeting fees under the Unit Award Plan until they cease to be
Directors. At a Director s election, the fees
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held in the Director s account may be credited either with interest at the rate of return of the Intermediate Treasury Index Fund of the Pfizer
Savings Plan, or with units. The units are calculated by dividing the amount of the fee by the closing price of our common stock on the last
business day of the fiscal quarter. The number of units in a Director s account is increased by the value of any distributions on the common stock.
When an individual ceases to be a Director, the amount held in the Director s account is paid in cash. The amount paid is determined by
multiplying the number of units in the account by the closing price of the common stock on the last business day before the payment date.

Retainer Unit Awards. Under the Pfizer Inc. Annual Retainer Unit Award Plan, each year, on the day of the Annual Meeting, every
non-employee Director who continues to serve as a Director following the Meeting receives the equivalent of the value of his or her annual
Board retainer fee in units. These awards are in addition to the Annual Unit Awards, the Directors annual cash retainer and meeting attendance
fees. The number of units awarded to the non-employee Director is based upon the five-day average of the closing trading price of our common
stock on the New York Stock Exchange for the first five trading days after April 1 of each year (rounded up to the nearest unit). On the day of
the 2003 Annual Meeting, all of our non-employee Directors who continued as Directors were awarded 801 units under this Plan.

Trusts. In certain circumstances, we fund trusts established to secure our obligations to make payments to our Directors under the above benefit
plans, programs or agreements in advance of the date that payment is due.

Related Party Transactions

In connection with his retirement, we entered into a consulting agreement with Mr. Steere, a member of our Board of Directors, in 2000. The
agreement provides that Mr. Steere serve as Chairman Emeritus of the Company and, when and as requested by the Chief Executive Officer,
will provide consulting services and advice to the Company and participate in various external activities and events for the benefit of the
Company. The initial term of the agreement is for five years and automatically extends for successive five-year terms unless Mr. Steere or the
Company terminates the agreement at the end of its then current term. Mr. Steere may provide up to 30 days per year to the Company, subject to
his reasonable availability, for his consulting services or his participation as a Company representative in external activities and events. He must
obtain the approval of the Board of Directors before providing any consulting services, advice or service of any kind to any other company or
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organization that competes with us. For his services and commitments, the Company pays Mr. Steere (i) an annual retainer of $50,000 (subject

to his ability to continue to provide the contemplated services), and (ii) a fee of $5,000 for each day he renders services. We also reimburse him
for reasonable travel and living expenses that he incurs in providing these services for us. In addition, we provide him continued lifetime access
to Company facilities and services comparable to those that were made available to him by the Company prior to his retirement.

We paid Mr. Steere $50,000 in 2003 under the terms of this consulting agreement. Mr. Steere has voluntarily reimbursed the Company for all
personal use of any Company services during 2003.

We have business arrangements with organizations with which certain of our Directors are affiliated. However, none of these arrangements is
material to either us or any of those organizations.

Independence

Under our Director Qualification Standards, the Board of Directors has determined that every Director, with the exceptions of Dr. McKinnell
and Mr. Steere, is independent.

Indemnification

We indemnify our Directors and elected officers to the fullest extent permitted by law so that they will be free from undue concern about
personal liability in connection with their service to the Company. This is required under our By-laws, and we have also signed agreements with
each of those individuals contractually obligating us to provide this indemnification to them.
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Securities Ownership of Officers and Directors

The table below shows the number of shares of our common stock beneficially owned as of February 27, 2004 by each of our Directors and each
Named Executive Officer listed in the Summary Compensation Table, as well as the number of shares beneficially owned by all of our Directors
and Executive Officers as a group. Together these individuals beneficially own less than one percent (1%) of our common stock. The table also
includes information about stock options, stock units, restricted stock and deferred performance-contingent share awards credited to the accounts
of each Director and Executive Officer under various compensation and benefit plans.

There are currently no known beneficial owners of five percent (5%) or more of our common stock.

Number of Shares or Units

Options
Exercisable
Common Stock-Equivalent ~ Within 60

Beneficial Owners Stock Units Days
Michael S. Brown 1,200 36,6261

M. Anthony Burns 20,400 43,089

Robert N. Burt 2,200 33,796

W. Don Cornwell 1,000 42,8470

Peter B. Corr 81,8254 849® 920,600
William H. Gray III 907 58,4100

Constance J. Horner 11,296 43,089M

William R. Howell 6,350 52,278

Stanley O. Ikenberry 48,516® 139,101M

Karen L. Katen 725,291® 26,490@ 1,173,450
Jeffrey B. Kindler 49,8643 1,993®

George A. Lorch 1,750 33,795M

Henry A. McKinnell 1,304,166 63,149% 2,629,158

SCHEDULE 14A INFORMATION 19



Edgar Filing: PFIZER INC - Form DEF 14A

Dana G. Mead 9,350 41,9481
Franklin D. Raines 1,500 35,048M
David L. Shedlarz 501,536 34,640@ 872,612
Ruth J. Simmons 879 43,107
William C. Steere, Jr. 1,966,69123) 157,133(W® 4,226,950
Jean-Paul Valles 898,235 93,3290
All Directors and Executive
Officers
as a group (23 persons) 6,875,754 1,170,932© 11,254,638

(1) As of February 27, 2004, these units are held under the Pfizer Inc. Nonfunded Deferred Compensation and Unit Award Plan for
Non-Employee Directors and the Pfizer Inc. Annual Retainer Unit Award Plan. The value of a Director s unit account is measured by the
price of our common stock. The Plans are described in this Proxy Statement under the heading Compensation of Non-Employee
Directors Fees and Benefit Plans for Non-Employee Directors. This number also includes the following number of units resulting from the
conversion into Pfizer units of previously deferred Warner-Lambert director compensation under the Warner-Lambert Company 1996
Stock Plan; Mr. Burt, 16,736 units; Mr. Gray, 41,350 units; Mr. Howell, 29,124 units; and Mr. Lorch, 10,883 units. That Plan is described
in this Proxy Statement under the heading Employee Benefit and Long-Term Compensation Plans Warner-Lambert Company 1996 Stock
Plan.

(2) These shares include the following number of shares held in the names of family members, as to which beneficial ownership is disclaimed:
Mr. Cornwell, 400 shares; Dr. Ikenberry, 8,300 shares; Mr. Shedlarz 2,098 shares; Mr. Steere, 14,808 shares; and Dr. Valles, 142,320
shares.

(3) As of February 27, 2004, this number includes shares credited under the Pfizer Savings Plan or deferred Performance-Contingent Share
Awards granted under the 2001 Performance-Contingent Share Award Plan or its predecessor Program. These plans are described in this
Proxy Statement under the heading Employee Benefit and Long-Term Compensation Plans.

(4) As of February 27, 2004, these units are held under the Supplemental Savings Plan. The value of these units is measured by the price of our
common stock. The Supplemental Savings Plan is described in this Proxy Statement under the heading Employee Compensation and
Long-Term Benefit Plans Pfizer Savings Plan.

(5) As of February 27, 2004, this includes the following number of shares held in a Grantor Retained Annuity Trust: Dr. McKinnell, 43,857
shares.

(6) As of February 27, 2004, this number includes, for two of our executive officers, units held under the Pfizer Inc. Deferred Compensation
Plan relating to deferred bonus payments made under the Executive Annual Incentive Plan. These Plans are described in this Proxy
Statement under the heading Employee Benefit and Long-Term Compensation Plans Executive Annual Incentive Plan.
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PROPOSALS REQUIRING YOUR VOTE

ITEM 1 Election of Directors

Our Board of Directors currently has 15 members. Each of these Board members is standing for reelection, to hold office until the next Annual
Meeting of Shareholders.

The persons named in the enclosed proxy intend to vote the proxy for the election of each of these nominees, unless you indicate on the proxy
card that your vote should be withheld from any or all of the nominees.

Each nominee elected as a Director will continue in office until his or her successor has been elected and qualified, or until his or her earlier
death, resignation or retirement.

We expect each nominee for election as a Director to be able to serve if elected. If any nominee is not able to serve, proxies will be voted in
favor of the remainder of those nominated and may be voted for substitute nominees, unless the Board chooses to reduce the number of
Directors serving on the Board.

The principal occupation and certain other information about the nominees are set forth on the following pages.

The Board of Directors unanimously recommends a vote FOR the election of these nominees as Directors.
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Name and Age as of the
April 22, 2004 Annual
Meeting Position, Principal Occupation, Business Experience and Directorships
NOMINEES FOR DIRECTORS

Michael S. Brown 63 Distinguished Chair in Biomedical Sciences from 1989 and Regental Professor from 1985 at the
University of Texas Southwestern Medical Center at Dallas. Co-recipient of the Nobel Prize in
Physiology or Medicine in 1985 and the National Medal of Science in 1988. Member of the National
Academy of Sciences. Director of Regeneron Pharmaceuticals, Inc. Our Director since 1996. Chair of
our Science and Technology Committee and member of our Corporate Governance Committee.

M. Anthony Burns 61 Chairman Emeritus since May 2002, Chairman of the Board from May 1985 to May 2002, Chief

Executive Officer from January 1983 to November 2000, and President from December 1979 to June
1999 of Ryder System, Inc., a provider of transportation and logistics services. Director of The Black &
Decker Corporation, J. C. Penney Company, Inc. and J. P. Morgan Chase & Co. Trustee of the
University of Miami. Our Director since 1988. Chair of our Compensation Committee and a member of
our Executive Committee.
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(continued)

W. Don Cornwell 56 Chairman of the Board and Chief Executive Officer since 1988 of Granite Broadcasting Corporation, a
group broadcasting company. Director of Avon Products, Inc. and CVS Corporation. Also a Director of
the Wallace Foundation and the Telecommunications Development Fund. Trustee of Big
Brothers/Sisters of New York and Mt. Sinai University Medical Center. Our Director since February
1997. Member of our Audit Committee.

William H. Gray III 62 President and Chief Executive Officer of The College Fund/UNCF, an educational assistance

organization, since 1991. (Mr. Gray will retire from UNCF on March 31, 2004.) Mr. Gray served as a
Congressman from the Second District of Pennsylvania from 1979 to 1991, and, at various times during
his tenure, served as Budget Committee Chair and House Majority Whip. Director of Dell Inc.,

Electronic Data Systems ( EDS ) Corporation (Mr. Gray will not stand for reelection to the EDS board in
May, 2004), J. P. Morgan Chase & Co., Prudential Financial, Inc., Rockwell Automation Inc., Viacom
Inc. and Visteon Corporation. Our Director since June 2000. Member of our Corporate Governance
Committee. Mr. Gray has informed Pfizer that he plans to announce retirement from an additional
corporate Board by April, 2004.
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William R. Howell

68

Chairman Emeritus of J. C. Penney Company, Inc., a provider of consumer merchandise and services
through department stores, catalogs, and the Internet, since 1997. Chairman of the Board and Chief
Executive Officer of J. C. Penney Company, Inc. from 1983 to 1997. Director of American Electric
Power Company, ExxonMobil Corporation, Halliburton Company, The Williams Companies, Inc. and
Viseon, Inc. (Mr. Howell will not stand for re-election to the Viseon, Inc. board in 2004). He is also a
Director of Deutsche Bank Trust Company Americas, the non-public wholly owned subsidiary of
Deutsche Bank A.G. Our Director since June 2000. Member of our Audit Committee.

Stanley O. Ikenberry

69

President Emeritus, Regent Professor, Department of Educational Organization and Leadership,
University of Illinois, since September 2001. President, November 1996 to June 2001, of the American
Council on Education, an independent nonprofit association dedicated to ensuring high-quality
education at colleges and universities throughout the United States. President from 1979 through July
1995 of the University of Illinois. Director of Aquila, Inc. and Sagmore Sports Publishing, Inc.
President, Board of Overseers of Teachers Insurance & Annuity Association College Retirement
Equities Fund (TIAA-CREF). Our Director since 1982. Member of our Corporate Governance
Committee, our Science and Technology Committee and our Executive Committee.
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Henry A. McKinnell

61

Chairman of our Board since May 2001. Our Chief Executive Officer since January 2001. Our
President from May 1999 to May 2001, and President, Pfizer Pharmaceuticals Group, the principal
o